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4 , o 3
Re: Techtronic Industries Company Limited N F’%D@E\, %@
Information Furnished Pursuant to Rule 12g3-2(b) )
under the Securities Exchange Act MAY ] m

Ladies and Gentlemen:

On behalf of Techtronic Industries Company Limited (the "Company"), S.E.C. File
No. 82-3648, the enclosed copies of documents, are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

(1) The Company's announcement regarding the resignation of Mr. Liu Jianhua,
dated January 24, 2002, published (in the English language) in the Business
Post and published (in the Chinese language) in the Hong Kong Economic
Times, both on January 25, 2002; and

(2) The Company's announcement regarding adoption of the new share option
scheme and termination of the existing share option scheme, dated March 28,
2002, published (in the English language) in the Hong Kong iMail and
published (in the Chinese language) in the Hong Kong Economic Times, both

on April 2, 2002. ‘
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The part of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,

=< "7

Simon Luk

Enclosures

cc: Techtronic Industries Company Limited
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Tuesday, April 2, 2002

Thi Srock Exchange of Hong Koag Limited and Securities and Futures Commissiva take no respousibility for the comtents of ihis annosncemeni, make
50 represcatation a1 o it sccuracy or completeatss and exprestiy dixclaim any tiability whatsoever for any lors howsoever arising from or in reliance
he whole ar any part of the comtents of this anouncemens,

CIL HOLDINGS LIMITED

“{Incorparared in Bermuda wirh limited liability}

TRADE HONOUR LIMITED'

{Incorporaied in the British Virgin Isiands
with limited liability)

FURTHER DELAY IN DESPATCH OF- CIRCULAR
AND DELAY IN RELEASE OF INTERIM RESULTS ANNOUNCEMENT
AND DESPATCH OF INTERIM REPORTS

"An npplication has been made to SFC and the Stock Exchange for & (urther extension of time from Znd April 2002 to 19th April
2002 for the desgatch of the circular of the Company in reiation 10, inter alia, the Restructuring Proposa! and the discloseable
transaction of the Company regarding the purchase of the Sales Shares (the “Discloseable Transaction™) and the connected
Transaction of the Company regarding the grant of the Option to the Subscriber (the “Connected Transaction™).

The board of directors of the Company would like to 2rnounce that the release of the interim results announcement and despatch
of the interim reports of the Company for the 6 months ended 315t December, 2001 will be delayed. Timing of the publication
of the interim results aanosncement lnd despatch of the interim reports, and details of the delay in release of the interim results
will be announced by the Company on 2nd April, 2002.

The delay in relcase of the interim results znnouncement and despnch of interim reports of the Company constitute breaches of
paragraphs 10(1) and 11(6) of the Listing Agreoment by the Company and the Siock Exchange reserves its right to take any action
against the Company and/or dircctors as a resull of such breach.

The directors of the Company confirm that they have not dealt in the securities of the Company since 28th February, 2002 and
gndertake that they will ot deal in the sccurilics of the Company from the date of his announcement until the publication of
the interim results announcement by the Company.

The rclease of this announcement does not mecessarily indicate that the Restructuring Proposai, the Discloseable
Transaction 2ad the Connected Tr i ill be nd the

to the Restructuring Proposal, tbe Discloseable Transaction and the Counected Transaction may or msy aof be falfilled
or otheryise waived.

Tnvestors should exerclse caution when dealing in the Shares.

Terms used in this announcement shall have the same meaning as those defined in the joint announcement of.the Company
and the Subscriber dated 15th February 2002 (“Joint Anncuncement™ in relztion to, inter alid, the Restructuring Proposal and the
announcement of the Company dated 21st March 2002 (“Announcement™) in relation 1o, inter alia, the Discloscable Transaction and
the Connected Transaction,

. Pursuant to Rule 8.2 of the Code and Rule 14.29(2) of the Listing Rules, the Company is reguired (o issue a circular to the
Sharcholders in relation Lo, inter alia, Restructuring Proposa} within 21 days afier the date of the Joint Announcement. Pursuant to
Rule 14.13(2) and Rule £4.29(2) of the Listing Rules, the Company is required 0 issue a circular in relation t0 the Discloseable
Transaction and the Connected Transaction to the Shareholders within'21 days after the date of the Announcement. As set out in the
joint aanouncement of the Company and ihe Subscriber dated 8th March 2002, the circular of lhc Company in relation to the
Restructuring Proposal was expected 16 be despstched on 2nd Aprit 2002,

Itis the inteation of the Gompany and the iber 1o issuc document information relating to the
Ruuuclunng Proposal, the Discloseable Traosaction and the Connected Transaction. However, the Company.is still in the process

relating to the Di and the Connected Transaction into the compasite document,
lnd the Company and the Subscriber are in the process of finalising various information relating 10 the Restructuring Proposat and
incorporating information relating to the Discloseable Transaction and the Connected Transaction into (he aforesaid composite
documeat. la particular, the Company needs to finslise and verify finsncial information of the Company relating lo, inter alia, its
indebledness and its interim rcsults, The Company is alsa in the process of consukiing its legal s to determine the
trrangements relating to the Scheme. The aforesaid ‘matter cequire considerable amount of additienal time to complete. Accordingly,
a0 application has been made by the Company 1o SFC and the Stock Exchange to extend the date of despatch’of the aforesaid

- composite document from 2nd April 2002 to 19th April 2002 .

The board of directors of (hc Company would like to announce that the release of the interim resuits announcement and the
despatch of the interim reports of the Company far the 6 months ended 3st December, 2001 which should be released pursuant to
pul;rwh! IO(I) and 11(6) of lhe Listing Agreement by the end of March 2002 will be delayed. Timing of the publication of the

tenm results announcement and despatch of the inferim reports, and detsils of the delay in release of the interim results
announcement and the despatch of the interim reports will be announced by the Company on 2ad April, 2002.

“The delsy in release of the interim results announcement and despatch of the interim reports of the Company constituic a
breaches of paragraphs 10(1) and 11(6) of the Listing Agreement by the Company and the Stock Exchange reserves its right to take
any action againsi the Company andfor dircctars 25 a result of such breach.

The directors of the Company confirm that they have not dealt.in the securities of the Company since 28th February, 2002
and ondertske that they will not deal in the securities of the Company from the date of this announcement until the publication of
the interim results announcement by the Company.

The reiease of this announcement does rot necessarily indicate that |h¢ Restructuring Prepos:l the Discloseable
Transaction and the Conpected will
ing Proposal, the Te

otberwise waived.

o
and the C. may of may ool be fulfilled or

ted T

Investors should exercise caution when dealing in the Shares.

By Order of the Board
CIL HOLDINGS LIMITED
oseph Szeto

hairman -

"Hong Kong, 28th March, 2002

The dircetors of the Company accept full respansibilty for ihe accuraey of the i ontalned in this otter than thas relating
Lo-the Subscribes ond confiren. Roving made 8l 1€050%abIe inquirics, ihs 10 the bert / their knowledge and belief. the opinions expressed in this
nnuncement have been areived ar ajver due and careful consideration and iheré are A0 Olher facts not Contained in This amRONRCEmen he omission
of which wouid make axy stalement in this announcement misieading.

The directors of the Subscriber accept full responxibility for the accuracy of th contained in this other than that relating
10 the Company and coufirm. having made ail reasonable inquiries, that io lht best of their kmowledge and belief, the opinions expressed in this
cnmouncemeni have been arrived ai afier due and careful consideration aad there are na oiher facis noi contained in this Gracuncement, the omission
of which would make any statement in fhis arnouncement misleading.

By Order of the Board
TRADE "ONOUR LIMITED

Dlrecrar

disclaimi any liabdity wheimrves fur ary fos1 bowroere

ing from ur in relieacy

The Stk Exchange of Hims Sung Limied fakes e responsiilis for he cumeate of (N ammoacomras mal scrwrocy
 won 1he whale v 2x7 pari of 1he Comsvars of 1his anmammcment,

s representerion 4t 5 s v crmpleseness and expressly

INVESTMENT
Intemasond (Strategc) United

Softbank Investment International (Strategic) Limited

(Incorparaied in Hong Kong with iimited tiability}

CONNECTED TRANSACTION

2ppronimately HK$8.8 million).

Agreement.
operations into the PRC market including onfine auction business.

under Chapter (4 of the Listing Rules. The aggregate consideration d

aczounts.

On 271h March, 2002, the Agrecment was catered into hetwecn, inter
purchase from the Vendor 13.7% interest in the issued share capital of ln!ogald av 2 consideration of Yen)SO, 365 557 (eqmvllenl w0

Upon Completion, the Vendor will pay an one-off amount of spproximaiety HKS1.26 milion (o $B1 E2-Capitat (HK) Limited. 1 subsidinry
guncd &5 to 1% by the Company. for providing financial advisary services ta the Vendor ia celaion 19 the lransaction constitotod under the

Infogold Group is engaged in the business of manufaturing, trading and rewaiting of jewelry products in Hoag Koag, aad will expand its

As the Vendor Is an iadependent no-executive Direciar of the Comgany. the A t 1 connected

oes
in this annoencement pursvant to Rule 14.23(}} of the Listing Rules and will be dxlclom in the Company s ment published annual report wnd

he Company and the Vendor whereby 1

for the Company

TS 10 miltion and (he irameaction i sccordiagly Gractoscs

I, Date of the Agreement

27th March, 2002

2. Parties

The Agreement: was entered into among, inter alia,
(1) the Veador;
4 @ e Company: and

) ssl E2-Capisat Securities Limited. 8 subsidiary awned 11 (0 51%
pany. acting as the settlement agent.

3. Amu invested by M\e Compxny uader the Agreement

Ssle Shares: 137 shares of US$1.00 each in the share capital of
Infogold. being 11.7% interest in the issued share
capital of infogold.

4. Coasideration

The consideration for the purchase of the Sale Sharcs js an sggregatc of

Yeni50,365.857 (eq 0 approximately on), whic!

will be setifed in cash upon Cumylallm\ o or before 1 5th Agril. 2007

#nd financed by the Group's internal resources.

The consideration was arrived a1 arm's length negotiations between the

Vendor and the Company. represcating 2 price-to-camings . ratio of

b period ending 313t March, 2003 which will be

ount of mot less than HKS10. millior, Such gusramee profi wa
provided by the Vendor and any shonfall of the guarantes as compared
7ith the actual resalt will be reimbued by the Vendor pessonaliy (o e
Infogold Group within the first calendar week of Jun

The unaudited act sssot vatus of Infapold Groip was 1KS25 9 million

a5 a1 313t Dec . The unsudied net profit before and after tax
of {nfogold G!oup for the year ended 314 December 2001 were HKS3.7
million_ ans on respestivety. The net profie of Infogoid
Group for the ,m ended Shar Dhocamer, 2060 vt HKD 2 miliio

The Board, including an independent non-exccutive Director of the
Company (excluding the Vendar as an indepeadent non-caecutive
Birector), i5 of the view that the transeciion i3 fair and reasonable
insofar as the independent sharcholders of the Company arc concerned
and is in the intcrest of the Company and its shareholders 21 & whole.

S.  Completion

The Completiun of the Agreement is anicipaied 1o be oo or beforc
I5th Aprit,

6. Purpose of the transaction

The Group is pri y engaged in invesiment holding. the pro

corporate finance, financial advisary and gropeiciary trading, garment
meaufactaring and property holding.

infagold Group is engaged in the business of manafacluring, trading and
rewailing of jewelry products in Hong Kong targeting (ourists from
overscas. Following the investment, the Company - intcnds to parther
with Infogold Group o engage in PRC projects. including projects
within the online guction sector. The Veador s family wil bald 36
interest in [nfogold immediately afice the Completion. The Cnmpany
Ul ditclose detail of ihe projects by way of amourcemert, 16 and

appropriate and in accordsnce with the Listing Rules. once the
Drojects arc being Tinalised.

The Bourd believes that Lafogald roup is with wbtentisl growth
potential as it will expand,its business in the PRC marke! in the
Peture and leverage afon e PRC burimers network of the Vendor. The
Bosrd thereore considers that (he invesiment in Infogold Group will aat
only provide financi mpany in terms of its earning
Comiripation fram the businers. but s1ro provide an important additional
Hicpping.sionc for the Company 10 capand its presence within the PR

* subsi

- .
of financial suvxte:. mcludmg securities broking. fotures bmhng“

7. Fi

cial advisory fee.

Upon Completion. the Vendor' will pay sn one-off amount of
2pprosimatcly HK$1.26 million to SBI E2-Capital (HK) Limited. 2
y owned a8 10 S1% by the Company, for providing Financial
advisory services 1o the Veador in refation o the transaction constituted
undes the Agreement. The fingnciel advisory fee was arrived at on
normal cammercial terms.

8. Connected transaction implications

. As the Vendor is an independeml non-cxoculive Dircctor of the

Company, the Agreement constitutes a connected transaction for the
Company' ander Chapter 14 of the Listing Rutes, The 1ggregate
consideralion does nol exceed HKS10 million and the transaction is
accordingly disclased in this mnonncemem pursusnt (o Rule 14.25(1}
of the Listing Rutcs and will be disclosed in the Company’s nexl
Published anaual repon aad acconats,

In view of the transaction, the Vendor woutd no longer be suitable (0 act
as independent Directar of (he Campany accordiag lo the guidelines
sisted in the Listing Rules, The Vendor will therefore cease (o be
independent Direeior upon Completion bui remaiss a3 non-cxecutive

sdditional independent nan-exceutive Director in the very ncar Tature,
9. Deﬁ-luau

“Agresment” a sale and purchase agreement dated 27th Macch,
2002 cntered into between, inter alia, the Vendor .
and the Company

“Board" The board of, Directors

“Company” Sofibunk lovesiment tniermations! (Strategic)

Limitcd.-s company incorporsted in Hong Kong
With limited tia |Iuy 408 whote shires are fited
an the Stock Eacl

“Completion”
“Directors”
“Group”
“Listing Rules™

the completion of e A;mmem .
directors of the Company
the Company and its subsidisrics

the Rules Governing the Listing of Securities on
the Stock Exchange

Infogold Assets Limited, 2 company incorporaied
in the British Virgin Islands

Infogold and its subsidiaries

Peopie's Republic af China

“Sale Shares™ the 137 shares of US$1.00 each in the share
capital of Infogold, beiog 13.7% inieres in the
issued share Eapital of Infogok

“Stock Exchange”  The Stock Exchange of Hong Kung Limited

“Vendor® Mr. Li Shui. an independent non-executive
Directot of the Company

“Infogoid”

“Infogold Group™
“PRC™

“HKS" tiong Kong dollars. the legal currency of Hong
Kong Special Administrative Region of the PRC

-uss~ United Staies dottas. the legal curency of the
Unitcd States of A

“Yen" Yen. the fegat currency a( Japan

In ihis announcemeni, for reference only and unless specified, the
iranslation of Yen inio USS is based oa the exchange rase of Yeni1) m
USX1.00 and the transtation of USS into HKS is based on the echange
rate of US$1.00=HKS7.8,

By Quder of the Bouid
o Just

fong
. Chief Eeteuties Ofcer
Hong Koog: 281h March, 2002

The Stock Exchange of Hong Kong Limited takes no responsibility for the
contents of this announcement, makes no representation as to its accuracy
or and expi ly ims any fability for any loss
howsoevef arising from cr in reliance upon the whole or any part of the contents
of this announcement.

ADOPTION OF THE NEW SHARE OPTION SCHEME
AND TERMINATION OF THE EXISTING SHARE OPTION SCHEME

TECHIRONIC INDUSTRIES COMPANY LIMITED
B B W ¥ F B 2 §
{Incorporated in Hong Kong with limited iiability}

Further to the circular of the Company dated 12th March 2002, the directors
of the Company are pleased to announce that the ordinary resolutions to
approve the adoption of the new share option scheme of the Company (the
“New Share Option Scheme”) and the termination of the existing share option
scheme of the Company adopted on 25th May 2001 were duly passed at the
extraordinary general meeting of the Company heid today. The New Share
Option Scheme fully compliés with Chapter 17 of the Rules Govarning the
Listing of Securities on The Stock Exchange of Hong Kong Limited.

services.

By Order of the Board
CHI CHUNG CHAN
Company Secretary

Hong Kong, 28th March 2002

WELB@ACK

WELBACK HOLDINGS LIMITED

{Incorporated in Bermuda with limited liability)

The Board of Directors (the “Board”) of Welback Holdings
Limited (the “Company™} hereby announces that Ms LEE Tsui-
Fang resigned as Non-Executive Director of the Company with
effect from 28 March 2002.

The Board takes this opportunity to thank Ms LEE for her
valuable contribution to the Company during the term-of her _

Hong Kong, 28 March 2002

ANNOUNCEMENT

On Behalf of the Board
Welback Holdings Limited
Koh Tat Lee, Michael
Executive Director

HONG KONG

has beén offically gazetted by
the Government of the HKSAR
as an authorized publication for

_carrying statutory notices. !

To advertise,

please call 2798 2784
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The Stack Exchange of Hong Kong Limited takes no responsibility for the contents of this makes no

“reliance upon the whole or any part of the contents of this announcement.

as to its accuracy or completeness and expressly disclaims any tiability whatsoever for any loss hawsoever arising Jrom or in
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~ “ VISION CENTURY CORPORATION LIMITED

(RFEEBERERAF)

(incorporated in Bermuda with limited liability)

DISCLOSEABLE AND CONNECTED TRANSACTION ’

Financial Adviser to Vision Century Corporation Limited

ﬁ DBSASIA CAPITAL LIMITED

Financial Adviser to CyberCity Holdings Limited

BB

conditionally acquire from CCH the enlire issucd share capital of CCL The total for the A

The Company through its whoily-owned subsidiary, Ecapital entered into the Acq\nsmon Agrccmcm on 28 March 2002 with CCH, a substantial shareholder of VCL. which is the controiling shareholder of the Company, to

allotment and issue of 334,285,714 Consideration Shares equivalent to an issue pnce of HK$0.42 per Consideration Share.’

is HK$140.40 million (equivalent to approximately US$18 million) which will be satisfied by way of

CCH is 2 connected person of the Company as defined under the Listing Ruls and the Acquisition A

~ A the valuation from the
the i board on the Acquisition A
Shareholders as soon as practicable.

independent of the Acquisition and is not ditional upon the of the A

Agreement is subject to the approval of independent Shareholders at the SGM. VCL and its associates shall abstain from voting in relation to any resolution to approve the Acquisition Agreement.

DBS Asia bas been retained as the financial adviser to the Company with respect to the Acquisition. SBI E2-Capital has been retained as the financial adviser 10 CCH. A circular containing, inter alia, furither dclalls of the
A dent Valuer, the letter from the independent financial advisor containing their advice to the independent board committee of the Company and the rccommcndluun of
with 2 notice of the SGM to be convened for the purpose of l:onsldenng and, if thought fit, approving the Acquisiti

Shareholders are requested to refer to the nnnouncemenl made by the Compaay on lhc even date in relation to the proposed increase in authorised share cnpual and the Rights Issue of the Company. Thc Rnghts Issue is

a and ion for the Company and the completion of the Acq\nxmon

will be

d to the

THE ACQUISITION AGREEMENT DATED 28 MARCH 2002

Pacties: Purchaser:  Ecapital Century Limited, a wholly-owned subsidiary of the Company
Vendor: CCH, an associate of VCL which is the lling Shareh holding approximately
71.6% of the total issued share capital of the Company N
Guarantor: the Company

Assets to be acquired .
The satire issued share capital of CCI which is whally owned by CCH.
Consideration ;

The consideration of HK$140.40 million (equivalent 1o approximately US$18 million), subject to sdjustments under the

section headed “Adjustment ta the consideration” hercin below, has been determined alter arm’s leagth acgotiation
between the parties thereto with reference to the business valuation of CCI's interests in CC-Edu Group and Nova
Network Group, prepared by the Independent Valuer &s at 31 January 2002 of approximitely HK$124.80 million
(equivalent to approximately US$16 million) and the aggregale net asset value of the remaining subsidiaries and

associated companies of CCT as at 31 December 2001, less the Campusall Put Options, being approximately HK$16.6°

million (equivalent to approximately US$2.1 million).

The consideration shall be satisfied by way of allotment and issue of 334,285,714 new Shares at HK$0.42 per Share,
equivalent 1o HK$140.40 million, by the Company, representing a 25.0% discount to the closing price of HK$0.56 per
share quoted on the Stock Exchange on the Last Trading Day and a discount of approximately 23.6% 10 the average
closing price of HK$0.55 per Share for the ten consecutive trading days up to and including the Last Trading Day. The
Consideration Shares to be atlotted and issued represent approximately 20% of the existing issued share capital of the
Company at the date of this acnouncement, approximately 13.4% of the Company's issued share capital as enlarged by

the Rights [ssue, and approximately 11.8% of the Company's issued share capital as enlarged by both the Rights Issue .

and the issue of the Consideration Shares. As the Consideration Shares will be issued after the record date for the
‘Rights Issue, holder(s) of the Consideration Shares will not be entitled to participate in the Rights [ssue.

Adjustment to the consideration

Pursuant to the A isition Agl . the
adjustments:

(1) if the Net Asset Value of CCl Group shall be less than US$8,000,000, then the coasideration payable by
Ecapital which will be applied towards the subscription of Consideration Shares shall be reduced by an amount
equat to HKS17.55 for every USSI of the shorifall, provided that such reduction shall be subject and up to a
maximum of HK$14,040,000; and/or

ion payable by Ecapital to CCH is subject to the following

(2)  if claims are brought by Ecapital and/or the Company against CCH, the relevant parties shall use their reasonable
endeavours to resotve such claims and;

[6)] if all such claims shall have been agreed by such parties (the aggregate amount so agreed for all such
claims by the parties shall be referred to as the “Settlement Amount™), then the consideration payable by
Ecapital which will be applied towards the subscription of Consu:leuuon Shares shall be reduced by an
amount equal to the Settiement Amount; or

(i) if all such ctaims shall not have been agreed by such parties, then the Acqu\sman Agreement shalt

terminate and all claims under the Acquisition Agreement by Ecapital and/or the Company sha[l be
withdrawn and deemed to be withdrawn, all rights and obligations of the parties to the Acq

7. the Shares in respect of which listing have been granted by the Stock Exchange as-to the date of the Acquisition
Agreement remaining listed and trading on the Stock Exchaage at all times from the date thereof 1o 2nd on thc
completion of the Acquisition Agreement, save for any (cmporary not ding five
trading days ing the pl date of the t), or such longer pcnod 25 CCH mny
accept in writing, and ao indication being received on or before the ietiod date of the A
from the SFC or the-Stock Exchange to the effect that the listing of such Shares on the Stock Exchlnge will or
may be withdrawn or objected to (or conditions will or may be attached thereta) as a result of completion of the
Acquisition Agreement or in conoection with the terms of the Acquisition Agreement lhcmn and

8. ion of the internal ¢ of CCI Group.
If any of the conditions as menticoed above has not been sausﬂcd or wawad (m fespect o( condition (8) oanly) by
Ecapital on or before 4:30 p.m. on 17 June 2002 then the A will i ly terminate sod all

rights and obligations of the parties to the Acquisition Agmmcn( shall cease itnmediately upon termination except that’
the termination shall not affect the then accrued rights and obligations of the parties thereto.

* The Executive Director of the Corporate Finance Division of the SFC has given its ruling that neither VCL por parties acting in concent

with it, namely, CCH, Ascendas and Fraser and Neave [nvestments (Hong Kong) Limited, would be required to make a general offer

under Rule 26.1 of the Code as a result of the Rights Issue, the Acquisition or the distribution of Shares by VCL to CCH arid the

Distribution on the following conditions (the “SFC Conditions™):

[0] apant fror the memorandum of understanding dated 8 Iannaly 2001 entered into between CCH, Fraser and Neave Investments
{(Hong Kong) Limited and Asceadas, there are no énts in place, whether explicit or implicit, (including in relation to
voting) berween Ascendas or Fraser and Neave Investments (Hong Kong) Limited on the one hand and OCH on the other which
may concera the exercise, or ability to exercise, direct or indirect control of VCL; and

(i))  neither Ascendas nor Fraser and Neave [nvestments (Hong Kong) Limited will acquire statutory control of VCL which is the
degree of control a company has over a subsidiary and does tot only depead on whether the bolding company has in excess of
2 50% equity interest and VCL should be deadlocked.

The Company has been informed by CCH that, based on the foregoing SFC ruling, CCH considers the SFC Cnndxuons to

have been satisfied as at the date of this announcement.  With regard 1o the satisfaction of condition (€) as stated in this

section above, based on the foregoing SFC ruling, CCH considers lhal such condmon (6) would be lrealcd as satisfied

subject 1o the fulfillment of the SFC Conditions till the date of

Completion . .
Completion of the Acquisition Agreement shall take piace s y with the of the Rights [ssuc. in
the event that the Rights Issue should not become or is i din d

with the Underwriting
Agreement, completion will take place oo 14 June 2002. o

INFORMATION ON CCl

CCl is incorporated in the British Virgin Islands on 20 August 1999 with an authorised share capital of US$5060,000
divided into 50,000,000 shares of US50. 01 each 40,000,000 shares of which have been allotted 2nd issued. With the
main objective of multi ics and regional small-medivm sized companies through high
technology solutions to vanmrc into and do busmcss ia China, CCl has set up a number of subsidiary companies to
develop four core namely (i) IT i and data center related businesses, (i) education and training
services, (iii) i and (iv) and business g services. These subsidiary companices of CC( are
at their development stage of operation and therefore are making [osscs

At the date of this announcement. CCI Group is an ioternal ceor

is expected to take place
A

Agreement shall cease and terminate and no pam:s hereto shall have any claim against any other party

under the Acquisition Agreement: agd/or, .
(3)  in the event that any holder of the Campusall Put Options should have exercised his option to require CCl to
purchase their respective sharcholdings in Readworld.com Corporation and CCH should have funded CCl in

purchasing the shares in Readworld.com Corporation purtuant 10 the terms of the Campusall Put Options before -
completion, the amount of HK$140,400,000 payable by Ecapnal shall be increased by en amount equal to the -

fund 50 provided by CCH 10 CCl in purchasing such shares in Readworld.com Corporation upen exercise of any
of the Campusall Put Options, together with interest -calculated at the prime cate of The Hong Kong and
Shanghai Banking Corporation Limited for Hong Kong Dollars iz Hong Kong from time to time from the daw of
payment ip to the date of completion of the Acquisition;

(i) ~ this adjustment payment to be made under the Acquisition Agreement shall be mndc by banker's draﬂ or
! cashier’s order drawn on a ticensed bank in Hong Kong, or such other method as Ecapital and CCH shall
agree in writing; and *

(i}  the aggregatc amount of this adjustment payment 10 be made under the Acquisition' Agreement by Ecapital
shall not exceed HK$14,973,449.

Further details on the Campusall Put Options will be disclosed in the circular to the Shareholders.
Application for listing

Application will be made to the Listing Commuwe al xhc Stock Exchange for the listing of, and permission to deal in,
the Consideration Shares.

"Conditions

Completion of the Acquisition A upon the following conditions b:mg satisfied on or before 17

Jane 2002 or such later date as may be agre:d between the parties:

1. the pzssmg by the independent Shareholders at the SGM of a i pproving the A

2. ihe passing by the Shareholders a1 the SGM of an ordinary resolution approving the increase of the authorised
share capuxl of the Company from HK$220,000,000 to HK$1.000.000,000;

3. the passing by the independent Sharcholders at the SGM of a g the and issuc of
the Consideration Shares to CCH or CCH's nominee(s) as CCH may nominate;

4. the Listing Committee of the Stock Exchange granting the listing of, and permission to deal in, the Consideration
Shares;

S.  there being no material adverse change to the business prospect of CCI Group on or before completion of the
Acquisition;

6. no general offer obligation being triggered as a result of the Acquisition or the Rights Issue or the Distribution

or such obligation being waived by the lixecutive Dircctor of the Corporate Finance Division of. the SFC (or any
delegate of the Executive Director) or the Takeover and Merger Panel;

before the of the Acquisition Ag 1 and upon of the
assets of CCI will consist of the following compnmes and the)r subsidiaries:

(a) 90% shareholding in Nova Network;

(b}  approximately 60% interest in CC-Edu;

(e} 25% sharcholding in SIC; and ~
(d)  100% shareholding in The 8th Network Corporation

qui ke principal

The following sets out the si structure of CCl:
CyberCity Investments Limited
0% 0% | 5% | 100%]
Nova Network CC-Edu Holdings RAMGHREEALT - The 8h Network
i L (Shenzhen Inporation
Holdings Limited Limited Contre Co Ltd) Corpocation
93.75%
(note 1}
Readwortd.com
Corporation
Note:

- ; !
' Assuming all Carapusall Put Optians are exarcised before completion of che Acquisition Agreement, Readworld.com Corporation Will become o
" wholly-owned subsidiary of The 8th Netwark Corporation.

2 The cemuining equity isteest in the son wholly-owsed subsidiaries xnd the essociated companies of CCl is held by independent (hird parties
who ate not assdcisted with any directar, chief executive or substantial shareholders of the Compaty or any of its subsidiries.

The table below sets out the audited lass before taxation and minority interest, loss far the year and act asset value for
CCl, for the two years ended 3! December 2000 and 2001

Year ended 31 December

2000 2000 2001
USS$ million  HKS$ million US$ mdlwn HKS million
Loss before taxation and mmorlly interest {10.57) (B2.45) {6.50) {50.66)
Loss for the year (9.92) (77.38) {6.10) (47.55)
Net asset value (9.85) (76.83) 837 65.29
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DALY

- NOTICES

TOWN PLANNING ORDINANCE (Chapter 131)
(Notification under section 6(7))
.PROPOSED AMENDMENTS TO THE DRAFT
SHEK KIP MEI OUTLINE ZONING PLAN NO. §/K4/13

Subsequent to the consideration of the objections to the draft Shek Kip Mei
Qutline Zoning Plan No. §/K4/13 under sections 6(3) and 6(6) of the Town
Planning Ordinance, the Town Planning Board has proposed amendments to
the draft Shek Kip Mei Outline Zoning Plan No. S/K4/13 te meet one objection
and to partially meet another objection. The proposed amendments are set out
in a Schedule of Proposed Amendments attached to this Notice.

Notice is hereby given by the Town Planning Board to the owner of any land
(other than that of the existing objectors) whose land is held under lease,
tenancy or permit from the Government of the Hong Kong Special
Administrative Region for a term exceeding five years and-is affected by the
proposed amendments(s). The affected person may send a written objection to
the proposed d s) to the y, Town Planning Board, 15th
Floor, North Point Government Offices, 333 Java Road, North Point, Hong
Kong. Under section 6(8) of the Ordinance, such objection should be received
by the Town Planning Board on or before 6 April 2002.

The Schedule of Proposed A d andan A d Plan No, 078/
K4/13-A showing the land use zone relating to the proposed amendments are
available for public inspection until 6 April 2002 during normal office hours at
the following locations: :

(i) the Secretariat of the Town Plamung Board 15th Floor, North Point
Government Offices, 333 Java Road, North Point, Hong Kong;

(i) the Tsuen Wan and West Kowloon District Planning Office, 27th
Floor, Tsuen Wan Government Offices, 38 Sai Lau Kok Road, Tsuen
Wan,; New Tcmtones and

(iii) the Sham_Shui Po District Office, 4th Floor, Cheung Sha Wan
Govemment Offices, 303 Cheung Sha Wan Road, Sham Shui Po,
Kowloon.

SCHEDULE OF PROPOSED AMENDMENTS TO
- THE DRAFT SHEK KIP MEI OUTLINE
ZONING PLAN NO. §/K4/13
MADE BY THE TOWN PLANNING BOARD
UNDER THE TOWN PLANNING ORDINANCE
(CHAPTER 131) ’
Amendments proposed subsequent to section 6(6)

L Proposed Amendment to Matter shown on the Plan

Item A - Rezoning of an area at the junction of Tai Hang Tung Road and-

Tat Chee Avenue from ‘*Govemment, Institution or Community
(1)’ to ““Government, Institution or Community (8)"".

IL Proposed Amendment to the Notes of the Plan
(a) Revision of the Notes for the ‘‘Residential (Group B)’* zone to transfer
‘Educational Institution’ and ‘Religious Institution’ from Column 2 to
Columa 1.
(b) Revision of the Notes for the “Govemment, Institution or
Community”® zone to add the building height restriction for land |
designated ‘‘Government, Institution or Community (8)"".

{B.C.K. FUNG)
Chairman
Objection Hearing Committee
of the Town Planning Board

22 March 2002
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MILLENNIUM GROUP LIMITED
EEEN ERAA
(incorporased in Hong Kong under the Companies Ordinance)

Change.of Financial Year End Date

The Board has resolved to change the Company's financial year end date from 31st March
to 30th Juoe with immediate effect

The Board of Directors (the “Board™) of Millennium Group Limited (the “Company™) announces

that the Board bas resolved to change the Company's financial year end date from 31st March to

30th June commencing from 28th March 2002. The purpose of this change is to* provide for

years the group of companies in Hong Rong and overscas

(except for those subsidiaries, jointly controlled entities and associates of the Company

incorporated in the Peaple’s Republic of China (the "PRC") with financial year end-datc of 315t

December which cannot be altered by virtue of the §tatutory requirement of the PRC), as such

i the ion of the group accounts. The change would

have no material impact on the Company and is in compliance with the Memorandum and
Articles of Association of the Company and with the Companies Ordinance.

Accordingly, the Company will sanounce its second unacdited interim resukts for the twetve
months ending 3tst March 2002 before 30th Junc 2002. The next set of audited financial
statements of the Company will be forthe fiftecn months from 15t Apnl 2001 to Jmh June 2002
and will be published on or before 30th October 2002,

BY ORDER OF THE BOARD
Shing Met Fong
: Company Secretary
Hong Koag, 28th March 2002

TOWN PLANNING ORDINANCE (Chapter 131)
AMENDMENTS TO .
THE DRAFT NORTH POINT OUTLINE ZONING
PLAN NO. S/H8/14

Pursuant to section 7(1) of the Town Planning Ordinance {the Ordinance),
the Town Planning Board has made amendments to the draft Outline Zonmg
Plan for the North Point area.

The amendments are set out in the Schedule-of Amendments. Pursuant to
section 7(2) of the Ordinance, the anrendments are available for public
inspection for a period of three weeks from the date of the first publication of
this notice, that is-until 18 April 2002, during normal office hours at lhe
following locations:

(i} the Secretariat of the Town Pla.nmng Board, 15th Floor, North Point
Govemment Offices, 333 Java Road, North Point, Horig Kong;

(ii) the Hong Kong District Planning Office, [4th Floor, North Point
Goverament Offices, 333 Java Road, North Point, Hong Kong; and

(iii) the Eastern District Office, {1th Fioor, Eastern Law Courts Building,
29 Tai On Street, Sai Wan Ho, Hong Kong.

In accordance with section 7(4) of the Ordinance, any person affected by the
amendments so exhibited may object, within the said period of three weeks, by
sending to the Town Planning Board a written statement of his objection to the
amendment(s) and address it to the Secretary, Town Planning Board, 15th
Floor,” North Point Government Offices, 333 Java Road, North Pomt Hong

. Kong. A person may only object to the amendments.

In accordance with section 6(2) of the Ordmanoe, a written statement of
objection shall set out: .

* (i) the nature of and reasons for the objection; and o
(i) ifthe objection would be removed by an alteration of the draft plan, any
aiteration proposed.

Copies of the draft North Point Outline Zoning Plan No. S/H8/1S
incorporating the amendments are available on payment of a fee at the Survey
and Mapping Office, Map Publications Centre (Hong Kong), 23rd Floor,
North Point Government Offices, 333 Java Road, North Point, Hong Kong and
the Survey and Mapping Office, Map Publications Centre (Kowloon), Ground

Floor, 382 Nathan Road, Kowloon. -
141

TOWN PLANNING ORDINANCE .
(Chapter 131)

AMENDMENTS TO THE
DRAFT SHOUSON HILL & REPULSE BAY
OUTLINE ZONING PLAN NO. S/H17/5

Pursuant to section 7(1) of the Town Planning Ordinance (the Ordinance),
the Town Planning Board has made amendments to the draft Qutline Zoning
Plan for the Shouson Hill and Repulse Bay arcas.

The amendments are set out in the Schedule of Amendments. Pursuant to
section (2) of the Ordinance, the amendments are available for public
inspection fora penod of three weeks from the date of the first publication of
this notice, that is usitil. 6 Apnl 20()2 during normal office hours at the
following locations:

(i) the Secretariat of the Town Planning Board, 15th Floor, North Point
Government Offices, 333 Java Road, North Point, Hong Kong;

(ii} the Hong Kong District Planning Office, 14th Floor, North Point
Government Offices, 333 Java Road, North Point, Hong Kong; and

(iii) the Southetn District Office, Ground Floor; Ocean Court, 3 Aberdeen
Praya Road, Aberdeen, Hong Kong.

In accordance with section 7(4) of the Ordinance, any person affected by the
amendments so exhibited may object, within the said period of three weeks, by
sending to the Town Planning Board a written statement of his objection to the
amendment(s) and address it to the Secretary, Town Planning Board, 15th"
Floor, North Point Government Offices, 333 Java Road; North Point, Hong
Kong. A person may only object to the amendments.
1 In accordance with section 6(2) of the Ordi 2 written nt of
objection shall set out:

(i) . the nature of and reasons for the objecnon and
(i) ifthe objection would be removed by an alteration of the draft plan, any
alteration proposed.

Copies of the draft Shouson Hill & Repulse Bay Outline Zoning Plan No.
S/H17/6 incorporating the amendments are available on payment of a fee at the
Survey and Mapping Office, Map Publications Centre (Hong Kong), 23rd
Floor, North Point Government Offices, 333 Java Road, North Point, Hong
Kong and the Survey and Mapping Office, Map Publications Centre
{Kowloon), Ground Floor, 382 Nathan Road, Kowlcon.
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The Company announces that on 26 March 2002 Wonderland.com Limited {a wholly owned subsidiary of the Company)

E6KG HOLDINGS LIMITED
- EEEBER
. . ) (Incorporated in \Bermua‘a with {imited fiabitfity)

CONNECTED TRANSACTIONS
- REORGANIZATION OF BINARY KOD LIMITED

any liability. for any loss arising from-

G|

and undertakings as sel out therein being trus and accurate in aﬂ tespacts, and the foliowing businesses ("Completion Evonvs')

and Investrade Imematmnai L«m(xed (an 80% owned subsidiary of the Company) have entered into various agi
with a Limited, namely Gentla Victory Limited, and a substanna{
sharehoider of Binary KOD umlled {an indirectly 57.2% owned subsidiary of the Company), hamely Viewise Management
Corporation, retating to the ceovganizauon of Emary KOD Limited.

As Gentle Victory Uimited and Viewise ion are persons of the Company under the Listing
Rutes, tha reorganization of Binary KOD Limited consmules a connected transaction for the Company under the Listing
Rutes.

C of to take place on Reorganization Completion Date and as at the date of

this announcement, the reorgamzanon of Binary KOD Limited has completed.

Tradingin the shares of the Company was suspended with etfect from 10:00 a.m. on 27 March 2002 at the request of
the Company pending the publication of this announcement. The Corhpany has submitied an application to the Stack
Exchange for the resumption of trading at 9:30 a.m. on 2 Aprit 2002,

INYRODUCTION

The Board ot Directors of the Company refers to the previous announcements of tha Company dated 25 Aprili 2000 and 11
October 2000 ("Announcements”} and announces that on 26 March 2002, Investrade logathier with ils shareholders, Wondarand
and Gentle Victory, have afler arms-length negotiations enltered into an agreement with Viewise and Binary KOD'("Reorganization
Agresment”) setting out the tarms of reorganization of Binary KOD between the atoresaid contracting parties {“Parties”),
Pursuanl to the Reorganization Agreemen( Viewise agreed to, upon Completion of Reorganization, eftect the full and complete
of all ag entered into between Investrade and itsell pertaining to their investment in Binary
KOD as disclosed in:the previous Announcements, in consideration of the Parties’ several undertakings and the agreed
restructuring of the ownership of Binary KOD.
The Reorganization Agresment dated 26 March 2002

Purpose: To implement and effect a strategic redeployment of sharehelding interests in Binary KOD by its beneficial
shareholders, namely Wonderand, Gentle Victory and the Shareholders of Viewise, who deem the curment

" constitute approximately 13.75% of the entire issued share capital of Binary KOD, which prior to me Reorgammuon Compieuc«n :

- shareholders of the Company

being y and of the Parties:
{a) due execution of the Investrade Shares Transler Agreement and Viewise Shares Transfer Agreement;

(b)  delivery of share cerlificates, certified copies of duly sxecuted instruments of transfer, bought and sold notes and payments
of cash consideration in respect of tha relevant transters of Binary KOD Shares contemptated tharein;

{c) daelivery of certified copies of wrmen vesolmlons or minutes of meeting of dnecmrs or shareholders where appropriate
for each of the Paities. the and af the ang, whera relevant,
any ancitlary documentation stipufated therein; and :

(d) execution of other reiavant documentation.
Effect of Reorganization on the Company
The number of Binary KOD Shares

from

to the of Viewise undar paragraph (ili} above
Date, were held indirectly by the Company through its interest in the shares ot
will conclude with the Company having its interest in Binary KOD, by virtue of its exclusiva ownershlp of Wondadand being .
rediced from.45.76% to approximately 32%, whilst stilt being the single targest shareholder of Binary KOD. The transters
of Binary KOD Shares by Wonderland and Gentle Victory to Mr. Chow, 'Mr. Li and-Mr. Cheung, being connected persons of
the Company, constitute connected transactions under the Lusung Rules Tenure of the dwecmvs appointed by Investrade
into the board of Binary -KOD will continue without upon Ci of as nominee
directors of Wondertand end Gentle Victory respectively for a period of 2 years trom the Reorganization Complation Date:
‘As Binary KOD opera(ss us busmess of karaoka systems supply and installation primarily through its subsidiary companies,
the di of Binary KOD will not be affected by the Reorganization asrangement.

The Directors, including lhe mdependenl non-executive directors 'of the Company, congider that the 1erms and conditions
of the Reorganization Agreement are fair and reasonabte, on normal commercial terms and in the test interests of the

Corporale Chart of the Company belore end atter Imptemenmion of Tranucllan A

segregation of interests through agreements between ditfering groups ot
and Viewise, no longer feasible nor beneficial and commercially inflexible.

" The Parties:

Limited, & company incorpotatad in the British Virgin islands with limited fiabitity
Wondertand and Gentle Victory raspactively

Viewise: Viewise [l ion, a company

in the British Virgin Islands with fimited tability,

Li Ping Por {"Mr. Li"), Mr. Cheung Kwok Chung (“Mr. Cheung”), Mr. Leung Yu Cheung ("Mr. Leung”), Mr.
Ho Wing Hang (“Mr. Ho") and Mr. Camus Fan Sai Hung ("Mr. Fan®) (collectivety “Shareholders of Viewise™)
The Shareholders of Viewise are parties to the Viewise Shares Transter Agreement. Each of Mr. Chow,
Mr. Li and M. Cheung is a director in the board of 8inary KOD bul is otherwise not considered to be a
connacted person of the Company under the Listing Rufes, whilst Mr. Leung Mr. Ho and Mr. Fan are

and a subsidiary of the Company, with 80% and 20% inferest of ts issued share capital being owned by

the enfire issued share capital of which are owned by Mr. Maurice Chow Chung Kit ("Mr. Chow®), Mr. Paul
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independent third parties not connected with the Directars, chief
" of the Company, any of its idiaries or their G {as deﬁned in the Listing Ru!es)
Wondertand.com l_xmnsd 8 company incorporated in the British Virgin (slands with limited liability ang is
a wholly-owned subsidiary ot the Company
Genﬂe Vnctory lelted & company incorporated in the British Virgin Istands with timited fiability and belng
is also tobea person of the Company for the purposes

Wonderiand:

Gentle Victory:

or the Listing Rules
Binary KOD Limited, a company incorporated in the British Vlrgm |s|ands with limited habllny, the entire
issued share capital of which is owned before C: 57.2

(i.e. 1,144 Binary ' KQD Shares) by Investrade and approxnmale?y 42.8% (i.e. 856 Binary KOD Sharesj by
V«emsa andis a subsudlary of the Company by virtue of the Company’s indirect interests in the shares
of lavestrade

Restructuring the ownership of Binary KOD

Binary KOD:

-

The Parties have agresd as part of the Reorganization arrangement, inter alia, that upon Campletion of Recrganization:

{i) Investrade shal! transter all of its interest in 915 and 229 Binary KOD Shares, being its entire ho}dmg of Bsnary KOD
Shares, ly to Wonderiand and Gentle Victory in the ratio of 80 20 'ree

it bacomes a dormant company.
Viewise Is no lenger representsd in this chart as it will not constitute a member in the corporate group structure of the
Campeny after Compietion of Reorganization.

Ccmplo\lon ot Reorganlu!lon

Cor ion of the was | to take place on lhe Reorganization Comptation Dnle, which at the date
of this t, the F uly of y's Interast
in Binary KOD has been reduced to 32% and Bmary KOD no Iunger is considerad as a subsidiary oI lhe Company for the
purpeses of the Listing Aules. .

Rezasons for tha Reorganization

The Company and its subsidiaries {the “Group”) are principally engaged in (a) the provision and maintenance of muiti-discipling
building services mctuding glectrical engineering, water pumping and fire services, air-conditioning, plumbing and drainage,
environmental engineering, enra vonage system anmeenr\g talecom wiring and project managemenl and {(b) the lradmg
of glectrical and g material and

The business of Binary KOD was aﬂected by tha poor economy of Hong Kong. As no light of an improvement in the economy
in Hong Kong was expected In the near future, it was expected that the business of Binary KOD business is likely 1o continue

Is no fonger represented in this chart as after Ci jort of

cash consideration of US$ 915.00 and US$ 228.00, being a ln:eres:s al lengtt,
with all of Investrade, Wonderand and Gentle Victory entering into the Invaslrade Shares Tmnsfvr in relation

to suffer. . in view of the poor performance of Binary KOD, the Company considars to reduce its interests in
Binary KOD ta 32% and Emary KQD being no fonger a subsidiary of the Company is.beneficiat to the Company and its

thereto;

(i) viewise shall transfer all of its interest in 375, 214, 60, 69, 69 and 69 Binary KOD Shares, being its entire holding of
Binary KOD Shares, respectively o the Shareholders of Viewise, namely Mr. Chow, Mr. Li, Mr. Cheung, Mr: Laung,
Mr. Ho and Mr. Fan free from and for the cash i ion of US$ 375.00, USS 214, 00
US$ 60.00, USS 89.00, US$ 69.00 and USS 69.00, being a interests at arms-length,
with all of Viewise and the Shareholdars of Viewise entsring |nlo the Vlemse Shares Transter Agreement in !elahon
thereto;

{iil} Wonderand and Geatle Victary:shall together in thelr raspective proportion of interest in Binary KOD transfer alf of
thelr interests in 152, 86, 25, 27, 27, 27 Binary KOD Shares, representing 17.20% ol the entire issued share capital
of Binary KOD, respectively to the Shareholders of Viewise, being tha consideration upon which Viewise undertook

to discharge all of Wondertand's liabilities of HK$8,000,000 in relation to the agreements enlered into between Investrade
and Viewise prior to the Reorgamzanon namely Mr. Chow, Mr. Li, Mr. Cheung, Mr. Leung, Mr. Ho and Mr. Fan free
from encumbrances;

{iv). each of Wonderland and Gentle Vn:tory shall by resolution continue to.nominate and elect |he directors of Binary KOD

the production of the relevant 1eﬂe(s of consent to act by such individual directors;

(vi thest berween s of Binary KOD ("Binary KOD Sharaholders'
and Gentle Victory as shareholders of Investrade
i upon G ion of izati

) a

both dated 25 Apnl 2000 shait be deamed as being
(vi} M. Chow and Mr. L, being the substantial shareholders of Viewise, be released and discharged from their liabilitias

&s guarantors under the Binary KOD Shareholders’ Agreement and the share purchase agreement between themsetves,
Investrade and Viewise dated 25 April 2000 in respect of the performance of Viewise's abligations thergunder; and
Binary KQD shatl resolve 1o approve the cancellation of existing and issuance of relevant share certilitates in respect
of the transfers of Binary KOD Shares mentioned in paragraphs (i), (i) and (iii) above, registration of Wonderiand,
Gantle Victory and each of the Sharehalders of Viewise as holders of their raspective amounts of Binary KOD Shares
and the continued appoiniment of dirsctors under the revised nomination of Wondertand and Gentie Victary.
Undertakings of Investrade and Yiewise

in consideration of the Parties' several undenakings and agreed restructuring of the ovmersmp of Emavy KOD, VIewtse egreed

(vil)

previously appointed by Investrade as at tha date of execution of the Reorganization Agreement and shall procure

instead of its Interest in Binary KOD.
General
V\emse and Gentle Victory are considersd to be connected persons.. of the Compsny undar the Listing Rules. Accordmgly.
tha approval of the indeperident

for the which is not subjectod to
sharahoﬁdevs of the Company under the Listing Rules. Details of the Reorganization will be included in the naxi published
annual report and accounts of the Company,

Resumption of Trading
Trading in the.shares of the Company was suspended with. effect from 10:00 a.m. on 27 March 2002 at the requast of the

Company pending the publication of this anncuncement. The Comgany has i an 1o the Stock
tor the resumption of trading at 8:30 a.m, on 2 April 2002.

DEFINITIONS N .

“Binary KOD Shares® shares of US$1.00 Sach in the capita! of Binary KOD N

"Beard"
"Business Day"

the board of Dlrectors of the Company
any day {excluding Saturday) on which banks generally ara open for busingss In
Hong Kong

“Company” Shun Cheong Holdings Limited, a oompany incorporated in Bermuda with iimited
h.’:blmy and listed on the Stock Exchange

“Ce ion of i n” of all i of

- under the Reorganlzellon Agraemem

“Directors” the, . and directors of the
Company

"Investrade Sharas Transfer ancillary ag to the g entered inlo between
Investrade, Wondenand and Viewise

“Listing Rutes* the Rules Goveming the Listing of Securtties on the Stock Exchange 4

“Parties* means the contracting parties to the Reorganization Agreemeant

“Reorganization” i ion of the i under the i

“ i 1ol " entered into between Investrade, Wonderland, Gentie Viclory, Viewise

and Binary KOD on 26 March 2002
28 March 2002, or any other Business Day mutually agreed betwepn the Parties
to the Reorganization Agreement

“Reorganization Completion Date™

with Investrade as part of he Reorganization arrangemen! to treat for all purposes, upon Ci

alt or {"Binary KOD Agreements”) for the managemsnt of and investment i Emary
KOD befare the ization and which they themselves are parties, including the Binary KOD Shareholdars’
Agresment, as being irrevocably cancelled and rescinded.

Both Investrade and Viewise also agvesd that, henceforth upon'Compie(ion of Rearganization, neither party shall be entitled
1o pursue against each other any cla\m in relation to the Binary KOD Agreements and any cause of action therein shall ba
regarded as being ir and

Conditions Precedent and Comp!elmn of Reorganlza(lon

Pursuant 10 the Ci of shall lake p!ace on the Reorganization Complefion
Date, conditional upon, inter atia, the all Y consents, ; 18 or other app(ova\ of any kind in
connection with the entering into and perfofmam:e of the lerms of the all P!

wabsite: http//www.irasia.com/listco/hi/shuncheong

“Stock [ the Stock Exchange of Hong Kong Limited
*subsidiaries” any company which is tor the time being and trom time to time a subsidiary falling
within the meaning of section 2 ot the Companies Ordinance (Chapter 32 of the
Laws of Hong Kong) of the Company
ancillary agi

“Viewise Shares Transler Agreement” o the
and the Shareho!ders of Viewise

entered inta between Viewise

By order of the Board
SHUN CHEONG HOLDINGS LIMITED
Chan Yuen Keung
Managing Director .
Hong Kong, 28 March 2002
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